This PPM can be used for section 504D, 505D, and 506D securities offerings. A 504D is
for an offering of securities up to $1.5 million, 505D is for an offering of securities up to
$5 million, and 506D is for and unlimited offering if certain criteria of Section 4(2) of the
Securities Act of 1933 are met. This PPM is set up for a 506D filing, ALL YOU NEED TO
DO to make this 504D or 505D compliant is simply replace any references to “506D” in
this document with 504D or 505D as determined by the amount of the offering, the rest of
the language does not change at all. (Note: Delete everything here in red after you have
read and understand this)

Private Placement Memorandum Number:
COMPANY LOGO HERE
$1,500,000 of Common Qm\
This Private Placement Memorandum ‘ and®m’) relates to the sale of

$1,500,000 of Common Stock (“Co
(“Company Name Here” or the “Cor
the Company, and no such market is e

ected to develop following this offering.
® § &
THESE CO FFERED HEREBY ARE SPECULATIVE AND IN¥E I
COMMON SHAR \ AHIGH DEGREE OF RISK. INVESTORS MUST B @o

BEAR TH 0 K'OF THEIR INVESTMENT FOR AN INDEFINITEQERIDD

ABLE H TOTAL LOSS OF THEIR INVESTMENT. SEE 4% F RS.

HE COMMON SHARES OFFERED HEREBY H B REGISTERED UNDER THE
RITIES ACT OF 1933, AS AMENDED (THE “SECUR S ACT”);OR ANY APPLICABLE STATE
OR FOREIGN SECURITIES LAWS, NOR HHAS T CURIRAES AND EXCHANGE COMMISSION OR
ANY STATE OR FOREIGN REGULATOR Y PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS MEMORANDUM O THE MERITS OF THIS OFFERING. ANY
REPRESENTATION TO THE CON UL. THE COMMON SHARES ARE OFFERED
PURSUANT TO EXEMPTION ECTION 4(2) OF THE SECURITIES ACT,

Ares’”) PANY NAME HERE, Inc.
: re is no public market for any securities of

REGULATION D THERE AN STATE, AND FOREIGN SECURITIES LAWS AND
CERTAIN RULES AN PROMULGATED PURSUANT THERETO. THE COMMON
SHARES MAY NQ NSEERREDYN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STAT U ECURITIES ACT ANY APPLICABLE STATE AND FOREIGN SECURITIES
LAWSIOR ®F COUNSEL ACCEPTABLE TO THE COMPANY AND ITS COUNSEL THAT

SUC A ISNOT REQUIRED.

Offering Amount Proceeds to Company
TOtal oo $1,500,000 $1,500,000

The common shares are being offered only to the investors who meet certain suitability requirements.
The Company reserves the right to approve each investor. See “Investor Suitability Requirements.”
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PRIVATE PLACEMENT PROCEDURES

We undertake to make available to every investor, during the course of the transaction
and prior to sale, the opportunity to ask questions of and receive answers from us concerning
the terms and conditions of the offering and obtain any appropriate additional information (i)
necessary to verify the accuracy of the information contained in this Memorandum or (ii) for
any other purpose relevant to a prospective investment in the Common Shares offgred in this
Memorandum.

involving the Company should be directed to the following in
Here.

at@ompany Name

All communications or inquiries relating to these materx sS¥@le transaction
\

Name @
Title

Phone Phone
Fax

QL (©
pRe =\

Fax

Regional Offices
Address
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mailto:dthomas@clearskybroadband.com

THIS MEMORANDUM IS BEING USED BY THE COMPANY IN CONNECTION WITH THE PRIVATE
PLACEMENT OF COMMON STOCK, (THE "SECURITIES") PURSUANT TO AN EXEMPTION FROM
REGISTRATION CONTAINED IN SECTION 4(2) OF THE SECURITIES ACT AND RULE 506 THEREUNDER
AS WELL AS APPLICABLE STATE AND FOREIGN SECURITIES LAWS.

THIS MEMORANDUM 1S SUBMITTED ON A CONFIDENTIAL BASIS FOR THE USE SOLELY IN
CONNECTION WITH THE CONSIDERATION OF THE PURCHASE OF THE SECURITIES DESCRIBED
HEREIN. THE RECEIPT OF THIS MEMORANDUM CONSTITUTES THE AGREEMENT ON THE PART OF
THE RECIPIENT HEREOF AND ITS REPRESENTATIVES TO MAINTAIN THE CONFIDENTIALITY OF THE
INFORMATION CONTAINED HEREIN. THIS MEMORANDUM MAY NOT BE REPRODUCED IN WHOLE OR
IN PART AND ITS USE FOR ANY PURPOSE OTHER THAN TO EVALUATE AN INVESTWIENT IN THE
SECURITIES IS NOT AUTHORIZED. NEITHER MAY THE CONTENTS OF THIS ANDUM BE
COMMUNICATED TO ANY THIRD PARTY WITHOUT THE PRIOR WRITTEN CONS COMPANY.

THE RECEIPT OF THIS MEMORANDUM CONSTITUTES THE AGREEM T OF THE
RECIPIENT TO THE FOREGOING.

APPLICABLE STATE AND FOREIGN SECURITIES L REGISTRATION OR EXEMPTION
THEREFROM. THE EXEMPTION UNDE PROVIDED BY RULE 144 MAY NOT BE
AVAILABLE. ALL INVESTORS WILL BE AKE THAT THEY WILL NOT RESELL THE

SECURITIES EXCEPT PURSUANT TO AN TIVEREGISTRATION STATEMENT OR AN EXEMPTION
FROM REGISTRATION. CERTIFICATES FORGIHE SECURITIES WILL BEAR A LEGEND TO THAT EFFE
INVESTORS SHOULD BE®@WA [ THEYWIIGHT BE REQUIRED TO BEAR THE FINANCIAL RI

THE SECURITIES ARE SUBJECT TO RESTRICTIONS TRANSRER ITY AND RESALE AND
MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS P T DER THE SECURITIES ACT AND
NT
A
N

CERITI
T

THIS INVESTMENT FOR ANAIN E PERIOD OF TIME. °
NO PERS N AUTHORIZED TO GIVE ANY INFORMATION A ANY
REPRESENT RNING THE COMPANY OR THE SECURITIES OF EB HEREBY OTHER
THAN D IN THIS MEMORANDUM AND, IF GIV , SUCH OTHER
upP G N AUTHORIZED

I RMATION ORRE SENTATION SHOULD NOT BE RELI
MPANY.

THIS MEMORANDUM DOES NOT CONSTITUTE A ER TOPSELL OR SOLICITATION OF AN
OFFER TO BUY ANY SECURITIES OTHER THAN_THE SE ITIES OFFERED HEREBY, NOR DOES IT

CONSTITUTE AN OFFER TO SELL OR A §OLI N OF OFFER TO BUY FROM ANY PERSON IN

ANY STATE OR OTHER JURISDICTION SUCH OFFER OR SOLICITATION WOULD BE

UNLAWFUL, OR IN WHICH THE PE | H OFFER OR SOLICITATION IS NOT QUALIFIED

TO DO SO, OR TO A PERSON IT IS UNLAWFUL TO MAKE SUCH AN OFFER OR
SOLICITATION.

STATEME INNTHISWEMORANDUM ARE MADE AS OF THE DATE HEREOF UNLESS STATED

J TO CHANGE, COMPLETION OR AMENDMENT WITHOUT NOTICE.

NEITHER THE THIS MEMORANDUM AT ANY TIME, NOR ANY SALES HEREUNDER, SHALL

ANCES CREATE AN IMPLICATION THAT THE INFORMATION CONTAINED
HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE HEREOF.

THE COMPANY HAS ESTABLISHED INVESTOR SUITABILITY STANDARDS FOR PURCHASERS OF
THE SECURITIES. EACH INVESTOR MUST REPRESENT TO THE COMPANY THAT: (A) SUCH INVESTOR
HAS SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS SO AS TO BE
CAPABLE OF EVALUATING THE MERITS AND RISKS OF HIS, HER OR ITS INVESTMENT IN THE
SECURITIES AND SUCH INVESTOR IS ABLE TO BEAR THE ECONOMIC RISKS OF AN INVESTMENT IN
THE SECURITIES AND TO AFFORD THE COMPLETE LOSS OF THE INVESTMENT; (B) THE SECURITIES
TO BE ACQUIRED BY SUCH INVESTOR ARE BEING ACQUIRED FOR HIS, HER OR ITS OWN ACCOUNT
AND WITHOUT A VIEW TO, OR FOR RESALE IN CONNECTIONS WITH, ANY DISTRIBUTION THEREOF
OR ANY INTEREST THEREIN; AND (C) SUCH INVESTOR HAS HAD ACCESS TO SUCH FINANCIAL AND
OTHER INFORMATION, AND HAS BEEN AFFORDED THE OPPORTUNITY TO ASK SUCH QUESTIONS OF
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THE REPRESENTATIVES OF THE COMPANY AND RECEIVE ANSWERS THERETO, AS SUCH INVESTOR
HAS DEEMED NECESSARY IN CONNECTION WITH HIS, HER OR ITS DECISION TO PURCHASE THE
SECURITIES.

CERTAIN PROVISIONS OF VARIOUS AGREEMENTS ARE SUMMARIZED IN THIS
MEMORANDUM, BUT PROSPECTIVE INVESTORS SHOULD NOT ASSUME THAT SUCH SUMMARIES ARE
COMPLETE. SUCH SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE TEXTS
OF THE ORIGINAL DOCUMENTS, WHICH WILL BE MADE AVAILABLE BY THE COMPANY UPON
REQUEST BY PROSPECTIVE INVESTORS.

PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS

AS LEGAL OR INVESTMENT ADVICE. THE COMPANY HAS NOT ENGAGED LEGAL ORQTHER ADVISORS
FOR OR ON BEHALF OF ANY INVESTOR AND EACH INVESTOR SHOULD CO L HER OR ITS

OWN COMPETENT COUNSEL, ACCOUNTANT, OR BUSINESS ADVISOR A L RELATED
MATTERS CONCERNING THE INVESTMENT. THE COMPANY IS NOT MA Y REPRESENTATION
&I T
RS

TO ANY OFFEREE OR PURCHASER OF THE SECURITIES RE@A LEGALITY OF AN
INVESTMENT THEREIN BY SUCH OFFEREE OR PURCHASER<4IND
FE

MORANDUM

IATE INVESTMENT OR
SIMILAR LAWS. IN MAKING AN INVESTMENT DECISI UST RELY ON THEIR OWN

EXAMINATION OF THE COMPANY AND THE TERMS G, INCLUDING THE MERITS AND
RISKS INVOLVED. BY ACCEPTANCE OF RA ROSPECTIVE INVESTORS RECOGNIZE
AND ACCEPT THE NEED TO CON EIRRO OROUGH INVESTIGATION AND DUE
DILIGENCE BEFORE CONSIDERING AN EN THE SECURITIES. REPRESENTATIVES OF THE
COMPANY WILL BE AVAILABLE TO DISCGBISS WITH PROSPECTIVE INVESTORS, ON REQUEST, T
INFORMATION CONTAINED H

A

THE SECUR OFFERED BY THE COMPANY, SUBJECT

ACCEPTANCE OF &KX O PURCHASE, WITHDRAWAL, CANCELLATION, MO THE
[ NQJI OR APPROVAL OF CERTAIN LEGAL MATTERS B ANY’S

SBOMPANY RESERVES THE RIGHT TO REJECT OR E SUBSCRIPTION

B\ INVESTOR EVEN IF SUCH INVESTOR SAT OFSFHE SUITABILITY

CUSSED IN THIS MEMORANDUM. IF TH QSPRETI NVESTOR RECEIVING THIS

ANBUM DOES NOT SUBMIT AN OFFER TO P B ORMIF OFFER IS SUBMITTED

T ACCEPTED BY THE COMPANY, THE PRO
P PTLY THIS MEMORANDUM AND ANY ACCON
CONNECTION HEREWITH

E INWVESTOR AGREES TO RETURN
RANYING DOCUMENTS PROVIDED IN

IN MAKING AN INVESTME
EXAMINATION OF THE PERSON @i
OFFERING, INCLUDING TH

@) INVESTORS MUST RELY ON THEIR OWN
\T ING THE SECURITIES AND THE TERMS OF THE
RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED BY A OR FOREIGN SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FU OREGOING AUTHORITIES HAVE NOT CONFIRMED THE
ACCUR OR E ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CON A
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Summary of the Offering
The Company

COMPANY NAME HERE is an emerging leader in the deployment of
. COMPANY NAME HERE

services to Enterprise level business customers.

COMPANY NAME HERE address the market demand for carrier class value-added

broadband services.

Market #1. The COMPANY NAME HERE network is deployed lar
type topology. Each antenna site is specified to provide covera@e to ple radius.
COMPANY NAME HEREwill deploy services every 8-10 mi ervice

overlaps of 4 miles between towers. This strategy enablegourgus e ability to
receive service from multiple access points, which ¢ darty, load balancing,
and guaranteed performance. In additiongac @on cted to multiple points-
of-presence (POP) for Internet conngg tipl&yEiEr Optic carriers provide direct
fiber connections in each market. Co ¥RedW@ndancy is accomplished throughout the
COMPANY NAME HERE network byRgliminating any single point of failure. With an
80% coverage goal in g&ch local®ed data transfer requirements can be met, end-
to-end, entirely on the NAME HERE network, avoiding the costsand

latency associate r on the non-COMPANY NAME HERE Igt

PANY NAME HERE provides carrler cI ser
t ali m n@)Enterprise level business customers. Int
0 i ireless Local Loops, Managed Secui$ i |on Serwces,
and Application Hosting, and other ISP rel icé8, The COMPANY

ructure that will enable the
such as Voice Over IP and

E HERE network provides an end-to-end IP infrg
future deployment of emerging servicgs an ologié
streaming media services. @

Value Proposition - erWice. COMPANY NAME HERE has deployed
pwafle the quality of service demanded by Enterprise
level customers. HERE deployment of services eliminates the need

foral Xch@ingg herefore COMPANY NAME HERE can provide faster
provi§ioning and pyMent times, scalable services, and a substantial cost reduction to

COMPANY NAME HERE, with corporate headquarters in

and a regional office in , IS currently
operational in three markets: . As of September 1, 2001,
COMPANY NAME HEREhad approximately Full Time employees.

The Offering
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The company is offering $1,500,000 of the Company’s Common Stock. The
Company reserves the right to accept purchases for more or less than $1,500,000 of
Common Shares. The Company also reserves the right to approve or disapprove of each
investor and to accept or reject any subscriptions in whole or in part, in its sole discretion.
See “Investor Suitability Requirements.”

Use of Proceeds

The net proceeds received from the sale of the Common Shares will be use
primarily for general corporate purposes, including hiring of additional empl
capital costs of infrastructure, increased sales and marketing activities an
capital. Pending such uses, the net proceeds will be invested ingshor i

grade, interest-bearing securities. \
Eligible Investors

t@the registration and
qualification requirements of the Sect Act applicable state, federal, and foreign
securities laws. Subscriptions will be &

epted only from “accredited investors,” as that
term is defined in Regulatio der th@Securities Act. The Company reserves the
right to approve or disz\ ch investor and to accept or reject any subsgripti
in whole or in par i |Sliseretion. e

NAME HERE, The COMPANY NAME HERE name afid log@8are tfademarks of the
. Whis Memorandum also includes trademarks of otk ieSQAIl rademarks referred
t emorandum are the property of their respective owng

This offering is made in reliag
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Financial Summary

The following table consists of selected un-audited financial statements for the
period beginning October 1, 2000 to August, 2001. Projections are also included for
fiscal years ending December 31, 2001, 2002, and 2003. These projections are based on
the current markets only for Company Name Here; Arizona and Washington and do not
include the additional product offerings that COMPANY NAME HEREwill be offering
in 2002 or 2003. See “Forward Looking Statements.”

Statistics
8/31/01 12/31/01% 12/ 128%03
Number of Units Sold (or Customers) 298 430 \ 12
XX

Monthly Gross Revenue(Year End) XXX $XXX

Income Statement (unaudited)

/1/08-  1/1/02 - 1/1/03 -

12/31081  12/31/02  12/31/03
Revenu $XXX $XXX $XXX
SXXX  SXXX  $XXX
Co a SXXX XXX $XXX g e
s

$XXX $XXX $XXX

gin XXX $XXX $XXX
argin % $;@
Operating Expenses Q;(
XX

General & Admin

Sales & Marketing $XXX
Total Operating Expen $XXX
$XXX

$XXX

$XXX

=
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Balance Sheet (Unaudited)

ASSETS

Current Assets
Cash and Cash Equivalents
Accounts Receivable

Total Current Assets

Long Term Assets
Hardware/Infrastr et)
TOTAL ASSETS
EQUITY

ia es
ounts Payable
tes Payable

Total Current Liabilities

Long Term Liabilities
Accrued Liabilities
Capital Lease Obligation

Total Long Term

ome and Retained Earnings
AL EQUITY

TOTAL LIABILITIES & EQUITY
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$XXX

$XXX
$XXX
$XXX
$XXX
$XXX
$XXX
$XXX
$XXX
$XXX

XXX
$XXX
$XXX
$XXX
$XXX
$XXX
$XXX
$XXX
$XXX
$XXX
$XXX

December 31, 2001 “



Industry Background

The current access mediums; enhanced copper, cable, and fiber competently serve
only a portion of the available market and, with the exception of fiber, provide
insufficient symmetrical bandwidth to meet the multi-megabit needs of the current
broadband fixed market and future data speeds.

The Federal Communications Commission (FCC) has made the widespread
availability of broadband access to the Internet and other high-speed data service gkey
strategic priority for continuation of the rapid economic expansion seen by th niged
States in the 1990’s. In response to less than satisfactory progress in the i

broadband service, the FCC freed-up what had previously beerﬂ)a ed"for
schools and hospitals, the 900 GHz, 2.4 GHz, and 5.7 GHz fr Y as nllcensed
spectrums to allow the rapid development of an alternativgwi ructure
Accordingly, radio frequency equipment manufact nded by developing

innovative, cost-effective solutions to all
provide broadband wireless services

se rs the equment needed to

Broadband wireless technology'¥@as reached the mainstream by providing an
alternative to Wired-ligg so Fixe@wireless will be a $16 billion market by 2004,
according to the Strateg ile Allied Business Intelllgence estimates he n

i to 9.4 million in 2005.1 The Beacon Hill |t
11.6 Million business users are still using a dial-
that the lack of broadband access to Unite S are

nually in lost productivity.?

Aavenue [$M)
taaon

14000
12000
T
aaan
G000
4000
2000

D

i}
1907 1008 1000 2000 M 20 A0 A0M 2008
Year

| 19Grdwth in Fixed Wireless Broadband Revenues (U.S.)

noth d that is driving the demand for broadband access is Virtual Private
Networky PN). Virtual Private Networking enables the secure transmission of
private data over a public infrastructure. An increasing mobile workforce, the emergence
of an extended enterprise, and communications convergence contribute to this trend.
Infonetics Research estimates that worldwide expenditures for VPN applications equaled
$6.3 Billion in 2000 and will exceed $39.8 Billion by 2004. Pundents further estimate
that 51% of small businesses, 55% of mid-sized businesses, and 57% of large

! Wireless Broadband Internet Forum. “The Case for VOFDM; Whitepaper”
2 Beacon Hill Institute “High Speed Internet Could Save Businesses Billions”, February 4, 2001.
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organizations are planning to implement a VPN solution by 2002. In fact, the Yankee
Group predicts that IP-based VPN’s will be used by 70% of all companies for up to 90%
of their data communication needs by 2003, replacing private lines and alternative data
communication services. The COMPANY NAME HERENetwork leverages this trend,
implementing VPN solutions that provide an end-to-end managed solution, providing
connections that are quicker and data transfer requirements to the non-COMPANY
NAME HERE Internet are eliminated or greatly reduced.

Today, demand for information, entertainment, and communications continues to
increase and a broadband fixed wireless network presents the single best medi
delivering these services reliably, cost effectively, and profitably. Industr t
confirm that the cost for deployment of fixed wireless networksls t
currently available transport streams and has the potential to p t|v y
solutions to new areas in significantly less time. Technol y |reless
modulation techniques enable wireless links to prov ble uIt| -megabit
serV|ces needed to meet today S requirem ts a a local loop bypass,

£0 recurrlng costs of leased lines.

The range of potential services ¥&limited only by the needs of the customer. The

ansition from the old-world model based on

networking industry isd¢n a rapid

closed systems prOV|d| a roduct offering, data, to a new world drivegby t

need for multlple s such as voice-over-IP (VolP) and high-sp %
; Q ei

JVE solution to quickly deploy services witho ‘@
s of the Local Exchange. The COMPANY NAMEB"HERE frxed wireless solution
provides a carrier-class primary or requndaniseigcuit tha@enables partners to provide these

solutions to the end user.

Cisco Systems publi 2 nt of Direction” regarding the fixed wireless
industry and opportunit amarized as follows:

r%erved areas in substantially less time than Wired-line

tiated Services---High-speed broadband fixed scalable services such as

net access and combined data, voice, and video are now possible in non-
traditional wireless markets.

o Competitive Local Loop Bypass---Broadband fixed wireless solutions make it
possible to deploy bypass solutions over existing incumbents providing
competitive solutions to the end user.
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Technology

COMPANY NAME HERE utilizes and delivers an agnostic technology solution
that is based on the application, market, and specific customer requirements. Having a
delivery approach that is agnostic of the technology allows COMPANY NAME HERE to
deliver value-added services to our customers without the limitations that are inherent
with a single-technology or single-source strategy. Defining the frequencies made
available for transmission of broadband IP traffic and the technologies used by various
hardware manufacturers to deliver these services will create an understanding of the
COMPANY NAME HERE wireless network.

Overview of Radio Frequencies

Digital microwave systems fall into two general friggue es; between 2-
10 GHz (typically referred to as mrcrowave) and gr (referred to as
millimeter-wave). Several frequency ba ate below 10 GHz for high-
speed transmissions, such as ISM (2 z) and licensed such as
MMDS (2.5 GHz). Frequency bands z can have long propagation distances

(in some cases up to 30 miles)

The frequencies Hz are mildly affected by climatic changesgsuc
i 0 not generally absorb these frequencies. 0

Overview of current

OFDM - al Frequency Division Multiplexing (OFDM) is a modulation
techn e e digital message stream is divided into parallel streams and each
stream i8.C d at a different frequency, modulating an orthogonal signal set. OFDM
employs coding both in time and across different frequencies in order to exploit diversity
in the time and frequency domains. As a result, OFDM can mitigate against random and
burst noise, flat as well as frequency selective fading, and co-channel interference.

VOFDM - Vector Orthogonal Frequency Division Multiplexing (VOFDM)
combines OFDM with spatial processing so that diversity in time, frequency, and space
are exploited. VOFDM has advantages to OFDM in the upstream (Time Division
Multiple Access, TDMA) and the downstream (Time Division Multiplexing, TDM)
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directions in a point-to-multipoint system. The subscriber units are always in listening
mode, or in other words the downstream transmission is being continually demodulated.
Whereas, the subscriber units transmit only when they have data to transmit and are given
a time slot by the base station during which to transmit. Thus, the downstream direction
operates in a continuous mode whereas the upstream direction operates in a burst mode.
VOFDM solves the upstream problem by enabling robust burst-mode demodulation even
in severe time varying and/or delay spread environments and by allowing higher spectral
efficiency possible.

FHSS - Frequency Hopping Spread Spectrum (FHSS or FH) systems
narrow band signals in a precisely time pseudo-random order across the o

The 802.11 standard define this hopping order into 3 sets, eachgavi e
sequences cover 79 channels across the band, with each seque

rly
inifpi lisions
/8 mOst be using the same

.« 1 Ntechnology allows the
interspectral, and self-

orthogonal to each other in the set. The orthogonal order
between co-located FH radios. Both the transmitter
hopping set and sequence to be synchronized in
data packet to hop frequencies in or i
interference issues.

DSSS and CDMA - DyfE8RSequelge Spread Spectrum (DSSS or DS) is a
signaling method that'&;@ision multiple access technology (CDMA)¢ CD
Access is used to a8 ymultaneous transmissions to occur. Each datagtr
multiplied wi @ raddom noise code (PN Code). All usersina CDM @
o pand. Each signal is spread out and layered giato ch\ether
19

use the
cOfle spreading in the same time slot. The tr is then

sl like white noise
0iSR\is ersed during the

reading of the data signal. The advantage of CD IS the Tact that the amount of
bandwidth required is now shared oveg sev ers. ever, in systems where there
are multiple transmitters and receivers\gro er management is needed to ensure
that one user does not overpower gilng same spectrum. Each DS system
channel each time. The 802.11 specifications
define 11 channels, wit erlapping. The 3 non-overlapping channels can

ral manufactures have developed or are developing systems
width via laser. These products have been highly susceptible to
weathegand g8quire a precise line-of-sight. COMPANY NAME HEREwill evaluate
these techifidlogies over time for practicality of deployment.

Long Range Ethernet — The long range Ethernet or Ethernet over copper
application has primarily been marketed to multi-tenant buildings (MTU), residential
dwellings (MDU), and the hospitality industry. This technology allows for the delivery
of broadband within a facility over existing copper wires (telephone wires). This
deployment has several advantages. The first is the ability to provide one wireless
connection to a facility and the second is the ability to use existing copper (telephone
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wires) to deliver broadband services to the end user. This eliminates the need to install
multiple antennas and run computer cabling to each office or residence. This solution is
included in the technology section, as it has the potential to be a significant portion of our
deployment in our metropolitan markets.

Overview of issues with radio and microwave transmissions

Multipath and Interspectral Interference - Multipath occurs when a receiver hears
both the primary signal and a duplicate or echoed images caused by signals reflecting off
objects between the transmitter and receiver. The receiver “hears” not onlyt
signal sent directly from the transmission facility, but also the secondary st

Reflected signals arrive at the receiver later than the incident smnal ferénce
or distortion at the received signal. In Line-of-Sight (LOS) en | ath is
usually minor and easy to overcome. The amplltudes of the e re much

smaller than the primary one and can be effectively fi standard
equalization techniques. But in non-LOS envir ho S|gnals may carry higher
power levels, because the primary si r totally obstructed. Thus
equalization design becomes more di

Other Direct Sgguen ) or Fegquency Hopping (FH) Radios in same
Frequency Range — In t e t a DS transmitter is nearby an FH subscrl
station, the impactg d depend on how much traffic the DS syste

sending. Si Sy stém transmits on a fixed wide channel and th

hoppin aRd, they would only contend for the spectrum the

hoppe annel. If the DS system could occu y th fthe
tively 1/3 of the band is taken. The ELis8 coglinue to send in

t ed portion of the band. Since the 802.11 D pyis apacket-based system, it

Cc t occupy the channel 100%. The maximum per ance irmpact on the FH system

is 13%. When DS systems are co-locgted i ps of More than 3, service will become

unusable or even stop.

Non-802.11 Transmifters @ riers may operate systems in the 2.4 GHz
band that are of a conti popfpacket based). These are usually FDX type non-
i  transmitter power for these systems is concentrated
ir direCtional point-to-point antennas. The use of these
obability of interference. Should one of these systems be in the
dio system, that particular channel would be unusable to the DS
system., AnygSubscribers operating on that channel would need to be changed to another
channel D€Cause service would be down. If the same continuous transmitter were in the
signal path of the Frequency Hopping (FH) system, then only part of the band would be
unusable.

Self-Interference — This can occur if the equipment is not configured properly,
such as using the same hopping sequence on all the radios. Also, improper installation of
the antenna systems on the base station can cause self-interference. If several
transmitters are co-located, which is the usual case for a sectored base station; the
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antenna must be installed properly with an adequate amount of spacing to keep
interference levels at a minimum. Even though each transmitter is using a different hop
sequence, just the close proximity to an adjacent receiver with such high power levels can
be a problem when not properly planned for in the design.

Summary of COMPANY NAME HERE wireless technology

COMPANY NAME HERE has chosen to implement its wireless infrastructure
with a mesh of technologies. See the “Solutions” section for a detailed description_of the
metropolitan network and the subscriber network.

Metropolitan Network - The wireless backbone and met‘opo
with a Direct Sequence point-to-point link using the 5.7 GHz S.
backbone solution provides the highest level of throughpyt an e no issues
with multipath and interspectral interference. ThIS a ne-of-sight

application with a range of up to 30 miles,
Subscriber Network — The su &DK in a given area will either be a 2.4

GHz ISM Frequency Hopplng system Qftlizing OFDM technologies. The combination of
the technologies allowgor r deI|v of high-speed broadband services with a

Quiality of Service to th n e
Imitati Broadband Access Technologies
—Biber capable of OC-3 rates (155 Mb s e latively
sid€ new or existing facilities. However, outside the
an be expenswe and require substantial tim due to the amount of

Wired-line Dedicated Access —'@ur |taI Signaling technologies provide for
the delivery of broadband data o : d T3 lines, also referred to as DS1 and
DSS lines. T1 lines accoun ; asymmetrical data rate of 1.54 Mbps and T3

peifical data rate of 45 Mbps. These circuits allow
edicated access solutions with a quality of service
Ainhevent downside to this offering is the costs imposed by the
y of services from the Local Exchange to the end user. (“The

Ired-line Shared Access — Twisted pair copper is readily available to 99 percent
of all users, the data rate is unacceptably slow for broadband data and provides no path
for video or combinations of data, voice, and video. Enhanced copper concepts such as
xDSL have the potential to be made available to a great number of users, since it uses
twisted pair line. However, roll out of services is limited, since the technology limits the
physical distance from a POP. For acceptable high bandwidth use, XDSL has distance
limitation of 18,000 feet from the POP. Additionally, since this is not a dedicated
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bandwidth solution, actual upstream and downstream data rates will vary with the
number of subscribers on the system at any given time.

Hybrid fiber coax (HFC) — Cable provides asymmetrical data via a combination
of fiber in the backbone network and a hybrid coax/fiber cable to the end user. Cable is
currently seeing an increase in usage in the business market but at present is primarily a
residential access technology and runs to relatively few businesses.

Satellite — Satellite technologies such as broadband satellite and very smal
aperture terminal (VSAT) provide asymmetrical data flow to the user and, alt
single satellite can cover a wide footprint for point-to-multipoint solution
not expanded according to expectations. Possibly because, in thg ca

satellite, the downstream path is from the satellite while the u
conventional twisted-pair phone line requiring multiple Wﬁ.

S

ork'$§ a tight integration of multiple network
topologies and technologies that result W a fault-tolerant, redundant, load-balancing
network. This networlkgarchi e becowes the equivalent to a metropolitan fiber

network with the abilit high-speed services to end-users with a cowgrag
probability equiv, odmfg PCS network. \
k

0
is Vi

COMPANY NAME HERE Soluti

The COMPANY NAME HE

Fi 2 - COMPANY NAME HEREPCS Netw:

6’&(0 N

X

PCS Subscriber Network Topology — COMPANY NAME HERE deploys services
from rooftops and towers, called antenna sites, located strategically in areas that have a
high concentration of probable customers. Each cell site has a propagation (coverage
area) of 12 miles. COMPANY NAME HERE will deploy towers every 12-16 miles,
providing service overlaps of 8-10 miles.

Each subscriber will have multiple cell sites that services could be received from.
COMPANY NAME HERE will install a subscriber system at the customer location,
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which includes an antenna and a Wireless-to-Ethernet bridge. The customer antenna has
a 60 Degree signal. The installer will establish the strongest signaling point during the
initial installation. The subscriber system at the customer end will constantly seek the
strongest signal from any given tower. If a tower were to lose the ability to provide
service, the subscriber system will automatically switch its’ connection to another radio
and antenna without loosing its connection.

In addition to the redundancy provided by the PCS design, the entire network
allows for load balancing. The effect of this design is that the entire bandwidth

availability of the COMPANY NAME HEREPCS network can be shifted@
demand on specific segments of the network.
Figure 3- COMPANY NAME HEREMetr s i@w
Digram or Flowchar p\
Metropolitan Network — The N ERE Metropolitan Network

provides a wireless equivalent to a fi et ; also referred to as a concentric ring.
Each tower is interconnected to each ot@€r and to the Point-of-Presence where Internet

connectivity point (ICRy) is s . COMPANY NAME HEREwill provide its’
ipl fiber optic providers in each market. Thisging i
j any single point of failure within the local

customers access to mu
ibegCoMmedtion —- COMPANY NAME HER Elocates j gectivity
iPdata centers that are directly connectedg@ e 1 providers of fiber
r

redundant back h

t
erhet connectivity. This creates a multi-ho orkawhiCh provides
r ility based on redundancy and load-balancing be@#€en multtple networks. The

Internet connectivity is highly scalablg, proysmped quigkly, and avoids the excessive
charges passed through from the Loca x@arrier when using T1 or T3 wired-

lines.

Cisco End-to-E
designed to provide

— The COMPANY NAME HERE network is
end-to-end Ethernet IP-Based solution. This is

levera t -class inter-network that is designed to enable delivery of
high-g@€rfofma ased services, such as Voice Over IP and streaming media service
with e lity of service.

SS — Integration of Operations Systems, and Support and Billing Systems is
accomplished by the COMPANY NAME HERESQL database. The COMPANY NAME
HERE database is structured to allow integration of billing systems, customer
relationship management systems, sales force automation systems, and other systems, all
from a secure web interface. The systems integration approach to our database design
will allow for scalability as we offer additional services. The goal is to allow customers
the ability to self-provision services and have accurate billing and customer support
information available on-demand.
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COMPANY NAME HEREStrategy

Value Proposition — Quality of Service. COMPANY NAME HERE has deployed
a scalable infrastructure that will provide the quality of service demanded by Enterprise
level customers. By eliminating the Local Exchange Carrier, COMPANY NAME HERE
can provide faster provisioning and deployment times, scalable services, and a substantial
cost reduction to the customer. COMPANY NAME HERE has invested in
Infrastructure that provides Quality of erV|ce
guarantees to our customers that exceed industry levels for LEC provisioned
services. COMPANY NAME HERE:is positioned as a provider of IP-Ba
Fractional T1, T3, and Fractional T3 services which will enabIOthe

multi-megabit services that are being required by businesses t \

The Quality of Service Guarantee is summ WS:

Uptime Guarantee - 99.97% NAME HEREwill provide 1
day of free service for every hour of e experlenced in a month.

Committed Inf t —100% of you Committed Information Rate will be
available on all Corpor e rise Internet connectivity accounts. e

Late e 40 millisecond end-to-end on the COMPA
HERE rk.

e t0 Market — The industry that COMP rates in is
mpetitive. Corporate customers demand g ice, competitive pricing,
a high level of customer support. Current technol@gies do not meet these
requirements. Fixed wireless has beegidenis nationWgde as a viable solution to these
demands. Being one of the first to dep @‘n that meets these objectives will
enable the Company to gain markg e a customer base and the associated
h the industry markets and delivers service

dentified the value of their rooftops. Standard terms of

ity of application and frequency, first right of refusal, and non-
uses. By obtaining these rights in advance, COMPANY NAME HERE
can secure valuable tower space and rooftop space and create a barrier to entry to our
potential competitors.

Subscriber Retention and Valuation — The typical corporate broadband subscriber
exhibits a higher degree of loyalty to their service provider than a dial-up customer.
COMPANY NAME HERE expects to have a high renewal rate. As companies
applications and connectivity requirements become more dependent on their service
provider, the cost to make a change may become prohibitive.
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Description of Services
Internet Connectivity

Enterprise Wireless - Services range from 2 MB to 480 MB. Customers receive
Wireless Local Loop and Internet connectivity. Services are priced based on Wireless
Local Loop, Total Burstable Bandwidth, and Committed Information Rate. Servi
comparable to Fiber Optic OC-3. The Typical customer has bandwidth requirgmenits
from 10MB to 155 MB (OC-3)

Corporate Dedicated Access — Services range from 25
Customers receive a Wireless Local Loop and Internet cognectivi
Committed Information Rate. Services are compar i

ier

Point-to-Point services provided by the | e

|
E-Commuter — Services are d for Bustomers with small offices and e-

commuters. This package leverages o anaged Virtual Private Network offering and
is deployed to connectgmal s or eployees working from home. These services
allow for burstable bandWi B with a 128K-Committed Information Rate.
MPANY NAME HEREpurchases Internet Con c\‘
iders at wholesale prices, which enables C AME
cat®i

Width to retail customers. Typical custome n our
s and buy guaranteed bandwidth or will a% ranteed

gdth with an Enterprise Wireless Local Loop.

@rvices allow remote customers to

centers, and corporate locations with
B. Typical customers require a high-bandwidth
i, their own point-of-presence. These customers

Wireless Local Loop

Enterprise Wireless Loc
connect to data centers, tele

link to connect their

often heli ernet connection through a data center or co-location
facili@yy or are usj service to access the Public Switched Telephone Network.
Ente edicated circuits that carry IP-Based traffic on the COMPANY
NAM ackbone.

1.5 Megabit Wireless Local Loop — These services allow remote customers to
connect to data centers, telecommunications centers, and corporate locations with
wireless bandwidth from 1.5 MB and less. Typical customers require a high-bandwidth
link to connect their office location to their own point-of-presence. These customers
often have their own Tier 1 Internet connection through a data center or co-location
facility or are using the service to access the Public Switched Telephone Network. The
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initial connection is made through our PCS Network and then switched to the
COMPANY NAME HEREbackbone.

Figure 4 - Wireless Local Loop

f
R

*“ o Guaranfeed
\ Fiber
Ouality

o,

Poant-al-Présence

X 6
Managed Security Services “\
Virtual Private Networks — \/igttral Rgi h@s (VPN) allow for the secure

transmission of private data over a p astNacture. This is leveraged by the
COMPANY NAME HEREMetropolita

etwork and the COMPANY NAME HEREe-
Commuter service. CQMP AMEWIERESsupports site-to-site networks, extranet
applications, and e-comRfaut jcations. * @

l[®ervices protect company’s internal networks and %
ag
by

Ermterprise or
Tl fti-tenant
Auilding

server outside attacks. COMPANY NAME HER
firewa PN appliance solutions to end users, whi a
O Y RAME HEREfrom our Network OperatighS @enters. ANY NAME
ilizes Cisco Systems firewall, VPN, and ro du and appliances for
and firewall.
Internet Service Provider Solutions 6
Co-location — This sgryi a8igfed for companies that require their

gosted directly on a fiber optic backbone. Services
pace, bandwidth committed, and transfer.

e H MPANY NAME HEREoffers hosting solutions with the

gns and platforms: Apache, Microsoft IS, Active Server Pages, PHP,
Front Page E#tensions, and Cold Fusion. Customers receive activity and statistical
reporting-and other value-added services.

ISP Services - COMPANY NAME HEREoffers standard ISP services, such as

static IP addresses, DNS management, POP3 mail, Web Based mail, and Internet
connectivity support to the end user.

Marketing and Revenue Channels
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Marketing

Market and Business Development — Company Name Here sales strategy is based
on catering to the enterprise customer, the public sector, and to individual vertical
markets and geographic territories in each region. A region is selected based on
geographic suitability (A more suitable geographic region will require less cell sites and
will have a higher potential coverage area — defined by potential subscribers), market
demand, competition, and strategic relationships. Sales will be accomplished through a
direct sales force and through our Alliance partnerships (indirect channel).

Corporate Web Site — The COMPANY NAME HERE web site is

driven site that collects customer information for the sales forcepand e
information and information about the service offerings of the rx |
n

site provides service and support information to our custogers

Advertising —- COMPANY NAME HER
on several co-marketing and advertisi t
that the best advertising channel is it er

iS g it’s technology partners
S. ANY NAME HERE believes
e and other . T. professionals.

Revenue Channels @
i PANY NAME HERE Account Manager p

professional yathon that is responsible for the sales of COMPAN

HERE ategy is to have focused public sector, enter
and v ing efforts by the COMPANY NAM fo
ccount manager is responsible for a a reglon This

iIS'a commission-based position.

Indirect Channel — The COMRANY, EH strategy with the indirect
channel is to build a network of partne in mentary industries that will help with
the marketing, deployment, and rcustomer base. COMPANY NAME
HERE recognizes that multi ieSg@re often involved with the deployment of
ts to foster these relationships for mutual benefit

er and Agent - The COMPANY NAME HERE Alliance program
was forged t@/create a partnership with companies that operate in complementary
industrieS.Alliance Partner relationships are typically reciprocal. Typical Alliance
partners are Data Centers, Telecommunications Consultants, Internet Service Providers,
and WAN/LAN consulting and design companies. Many of our Alliance Partners also
provide installation and maintenance services to COMPANY NAME HERE customers.
Alliance Partners differ from Agents, as they made a higher revenue commitment and
receive monthly residuals.
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Wholesale — A wholesale partner will purchase wholesale services from
COMPANY NAME HERE and then market, install, and support these customers with
their own resources. The wholesale partner will be required to successfully complete a
training and certification process, purchase subscriber CPE from COMPANY NAME
HERE, and make a substantial up-front monthly dollar volume commitment.

Competition

Fixed Wireless — Several fixed wireless competitors have been identified
nationwide that provide similar services to Company Name Here. Airband,

Networks, Advanced Radio Telecom, and Sprint are examples of such co ith

the exception of Sprint, all are relatively new at deploying solufions to

medium business customers. Sprint’s offerings are marketed njio DSL

availability and are targeted primarily towards the small ing8s ential market.
lu

Units (Office buildings and skyscrapers I as Alrband and Kite Networks
are deploying networks that most clqgé m@le t PANY NAME
HEREnetwork. As these companies & in tRg market development phase, those who
are first to market will gain competitive@@dvantages. From review of competitive

marketing materials, p e He
"Quality of Service". 6
] ies Ytke Covad Communications, North-Point Co m i%)
i

Companies such as Advanced Radio Telecom mark& sWely to Multi-Tenant

and R ections are the major providers of DSL offeg .
X sers through local exchange carriers andgin ith local
n P’s. The DSL offering is limited in ( mer must be

000 meters of the local exchange to receivess and currently provides
sefices up to a T1. DSL is offered to small businessegiand residential customers and is
generally not associated with Quality @f Se Of the@najor players, North-Point has
filed for chapter 11 bankruptcy protect s has cut 23% of its workforce and

Covad announced a second roun me office closings. The financial state
of the DSL providers have evenue and profit potential for resellers of xXDSL
r

services such as Intern ers. As these resellers have no capital
rastructure, COMPANY NAME HEREfeels that

to their Internet Service Provider. T1/T3 services often provide a committed information
rate of approximately 25%-30%. To receive T1 service, the customer must contract the
local exchange carrier to carry the “last mile” of service. This ranges from $200-$400
monthly for a T1 and from $2,500 to $3,500 for a T3. This charge varies based on the
distance from the local exchange carrier and will also be taxed approximately 25%.
Internet Access charges will apply in addition. Slow provisioning times are common and
coordination is often difficult, as services must be coordinated with the local exchange
and your Internet Service Provider.
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Fiber Optics — Fiber capable of OC-3 rates (155 Mbps) can be installed relatively
cheaply inside new or existing facilities. However, the installation of fiber outside the
facility can be expensive and require substantial time to complete due to the amount of
underground work required. COMPANY NAME HEREhas an opportunity to help these
providers acquire customers who are not on their “fiber grid” by providing a Wireless
Local Loop to the providers point-of-presence. Fiber providers include companies like

Cable Modems - Hybrid fiber coax (HFC) — Cable prov‘ies avia
a combination of fiber in the backbone network and a hybrid ¢ f| et the end
user. Cable is currently seeing an increase in usage in thedusi es ut at present

is primarily a residential access technology and runs businesses.
Industry leaders are AT&T Broadband, Cox Co d Charter

Communications.

Satellite — Satellite technologieSglch as broadband satellite and very small

trical data flow to the user and, although a

aperture terminal (VSAYI) p asym
single satellite can cov tprint for point-to-multipoint solutions, thegisag
) ions. Possibly because, in the case of broa \
[ a

path is from the satellite while the upstream path IS

phone line requiring multiple modems.
Y NAME HERE in this market is Hu(

In addition to regulations appli
required to comply with Federal ]

titor
with

latory

inesses generally, the Company is

Commlssmn (FCC) regulations for
ireless broadband service license-free in the
2.4 GHz and 5.7 GHz f ames” The FCC regulations for radio frequency devices
provide for the requi ich such devices may be operated and marketed
witho i
used
frequ
license

operate 1 nSe-free frequency. The operation and marketing of radio
t in compliance with such regulations is prohibited without a

specifically exempted.

Operators of radio frequency devices in compliance with FCC regulations do not
have a vested or continued right to use such devices in a given frequency. The operation
of devices in a given frequency is subject to the condition that no "harmful interference"
is caused. Harmful interference occurs under the regulations where the operation of a
device endangers the functioning of a radio navigation service or other safety services or
seriously degrades, obstructs or repeatedly interrupts a radio communications service
operated in accordance with the regulations. In addition, operators must accept under the
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regulations that interference with their operation of devices in a given frequency may be
caused by authorized radio stations and other operators operating in accordance with the
regulations.

COMPANY NAME HEREbelieves its wireless broadband service will satisfy the
FCC's regulations for license-free operation in the 2.4 GHz and 5.7 GHz frequency band
and intends to use other equipment and accessories that comply with the regulations.
COMPANY NAME HEREfurther intends to provide its wireless broadband service in
the 2.4 GHz and 5.7 GHz frequency band in accordance with the applicable FCC
regulations for license-free operation. There can be no assurance that COMP
NAME HEREwill not be ordered by the FCC to cease using certain mstal
the grounds of harmful interference unless and until the Compa‘y c
causing the harmful interference. In addition, the FCC rules a X

u

complicated, and are subject to review and modification, 0 assurance

that the Company's operation of its service will satls e t satisfy, applicable
FCC requirements. Moreover, there can be no at (%¢ FCC or various state or
local agencies will not adopt regulati th etation or enforcement of
existing regulations, or take other act coutld adversely affect the business of the

Company.
Facilities e

gadqUarters and southwestern regional offices aregdoca

. Our headquarters has approxmately . Our
. In addition to our offices
office is in wit jmatel square

office is where the Co as MQunded. The official
moving of the corporate headquarters took place 2001.

Employees @

As of November 3 Y NAME HEREhad full-time
employees, includin
employees, and i ive €mpoyees. In the near future, we expect to grow our
empl sefSigpNi

Management
Executive Officers, Key Employees, and Directors

The following table presents certain information about our executive officers, key
employees, and directors, as of November 30, 2001.
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Name Age Position

Name Here XX Founder, Chief Executive Officer, Chairman of the Board
Name Here XX President, Chief Operating Officer, Director

Name Here XX Founder, Chief Technology Officer, Director

Name Here XX Chief Financial Officer

Name Here XX Director

Name Here XX Vice President of Business Development

Name Here XX Vice President of Sales

Name Here XX Director of Network Operations 1
Name Here— Description of background, work history, e‘ c@
Name Here— Description of background, wor 'swu ion
Name Here— Description of b n& isi@ry, education
Name Here— Description of ba und, Work history, education

Name Here— D ri@back ound, work history, education . e@

ﬂ tion of background, work history, education

ame Hege—Wescription of background, work history, edug @»

e Here— Description of background, WQC& :

S

Terms of the Offering
The Offering Q
O 1,500,000 of Common Shares.
ﬂl” be made pursuant to exemptions from registration provided by

Section 4(2) @¥ the Securities Act, Regulation D promulgated thereunder and exemptions
availab er state and foreign securities laws and regulations. Common Shares will be
offered for sale only to accredited investors who satisfy the requirements set forth in this
Memorandum under “Investor Suitability Requirements.” We reserve the right to
approve or disapprove of each investor and accept or reject any subscription in whole or
in part, at our sole discretion. Those persons desiring to invest in the Common Shares
will become parties to a stock purchase agreement (“Common Stock Purchase
Agreement”) and certain related agreements. The final terms and conditions of the
offering will be set forth in the Common Stock Purchase Agreement, copies of which will
be furnished to each qualified prospective investor as part of the subscription procedure.
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Risk Factors

The Purchase of Shares in the Company involves a high degree of risk, Including
but not necessarily limited to the risks set forth below. Prospective investors should
consider the following matters, in addition to other factors set forth in this Business Plan
and other information, documents and materials provided to the prospective investor,
before making a decision to purchase shares in the Company.

No Public or Other Market for Shares

There is no public or other market for the shares, and thére ¢ 0 rance
that such market will develop after an investment in the Compan rd of
Directors has arbitrarily determined the purchase price pegshatg; no direct
relationship to earnings, book value, fair market val e oth& objective standards
of worth.

Restrictions on Transferability of S iIquigInvestment

These securitiegare isteredgunder the Securities Act of 1933, as amended

(“The Securities Act”), jcable state securities laws and the Compang has,

agreed to registe ] stribution in accordance with the provision the
Securities iCable state securities laws. Therefore, these S b

s&”and until subsequently registered under the r
jes laws, or unless an exemption from s ion
V3 Canisequently, holders of these securities bl idate their
i @ ents if an emergency arises, or for any other EaGh certificate
répFesenting the Shares shall be stamped or otherwise Yfiprinted With a legend

substantially in the following form:

THE SECURITIES REPRE IS CERTIFICATE HAVE BEEN
ACQUIRED FOR INVE NBY AND NOT WITH A VIEW TO, OR IN
CONNECTION WI OR DISTRIBUTION THEREOF. THESE
REGISTERED UNDER THE SECURITIES
DED (THE “ACT”). THEY MAY NOT BE SOLD,

SECURITIES

ACT 938’

OFFERED F , PLEDGED, OR HYPOTHECATED IN THE ABSENCE
OF E REGISTRATION STATEMENT AS TO THE SECURITIES
UNDE ACT OR AN OPINION OF COUNSEL, SATISFACTORY TO THE
COMPANY, THAT SUCH REGISTRATION IS NOT REQUIRED.

Reliance on Board of Directors

An investor, as a shareholder of the Company, will not actually participate in the
business and operations of the Company. Rather, the investor’s participation in the
Company will be to participate in the future elections of the Board of Directors of the
Company by voting of their Shares.
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The Board of Directors of the Company is primarily responsible for and charged
with overseeing all business and operations of the Company. The Board elects the
President as well as all of the other officers of the Company who, in turn, are primarily
responsible for the day-to-day business and operations of the Company. At the present
time, the bylaws of the Company provide for directors; and the initial directors of
the Company are . The success of the business
and operations of the Company is dependent in substantial part upon the experience and
abilities of the who will be responsible for the day-to-day business and
operations of the Company. An investor should not purchase any shares in thegCofpany

unless he/she is willing to entrust all aspects of the company’s business t and
directors. L Y
Projections as to Income, Expenses, and Costs \

All financial models contained in Busin prépared on the basis of

assumptions and hypotheses. Future
representation of any kind is made w
forecast of projections as to income, e

nses cost or other items. No representations or
warranties of any kindgre i d or shQuld be inferred with respect to economic retur
witch may accruetoas re@ An investment in the Company should be @adee
after adequate per j n of the merits of the Company.

\

it May Not Be Raised
curtties regulations require that six months gi@ps ee@me this
iS terminated and the next round of financi @ me@ced. Tn the event the
um amount of this offering could not be raised @i#thin the Gnhe year time frame
allowed, or for any other reason the Cgmpagymelid not ha\e enough funds to continue

operating until the Company could corgne cond round of financing, the investors
could lose their investment.

ul passible to predict and no
ct t@future accuracy or Completeness of the

Incomplete Summary

any®nor anyone on its behalf, have knowingly made any

ents of a material fact, or omitted to statements of a material
e the statements made. Notwithstanding the foregoing, the Business
Plan is j ete and should not be relied upon by the investor without adequate due
diligenceéqincluding requests for additional information if such investor feels it necessary
in order to make an informed investment decision, see Further information), and
complete reading of all documents provided to the investor and full understanding of the
contents.

No Preemptive Rights
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No Shareholder of the Company shall have a preemptive right because of his/her
shareholdings to have first offered to him/her any part of the presently authorized Shares
of the Company. Thus, any and all Shares of the Company presently authorized, and not
already issued, may at any time be issued, optioned, and contracted for sale, or sold and
disposed of by the Board of Directors of the Company to such persons, and upon such
terms and conditions as many to the Board of the Directors see proper and advisable,
without first offering such Shares or any part thereof to existing Shareholders.

Competition
The business to be carried on by the Company is highly competitivg,a
Company will be competing with numerous other established bgsin cC®8s of
the Company is dependent upon its ability to successfully co h other
E& ares
Iy

sale and marketing of products utilizj t ommerce.

Compensation of Management
The directors, 0 'c@her employees of the Company, some of wigom g
be shareholders, wi e ompensation and salary for services rendere

Company, h

to
2 nsation and salary may not necessarily be depe é\
the suc @Pany’s business. Accordingly, subscribers undggst d
acknowided N payment to the company of the subscrigti forN¥he Shares,
‘ di

business; and there are no assurances that it will do so, in ghi
purchased by the subscriber may become worthless t duce in value. The
risk is particularly in connection with the relatiy, Id usiness involving the

e

at ed inasmuch as
gfatain net Value of the
it standing in the Company.

of stock issued in the Company participa
any based upon the total number of Shares then

Forward Looking Statements @

This Memorandum afd-looking statements, which involve risks and
uncertainties. These f glatements, which are usually accompanied by
y “should,” “could,” “i estimates

intends,

“pred n ue’” “believes,” “anticipates,” “plans,” “expects,” and
simil i te to, without limitation, statements about our market

oppo ategy, our competition, our projected revenue and expense levels
and th cy of our available cash resources. This Memorandum also contains

forward-looking statements attributed to third parties relating to their estimated regarding
Internet, broadband, and wireless business activity. These statements are only
predictions. You should not place undue reliance on these forward-looking statements,
which apply only as of the date of this Memorandum. Our actual results could differ
materially from those expressed or implied from these forward-looking statements as a
result of various factors, including the risk factors described above and included in this
Memorandum. We do not guarantee future results, levels of activity, performance or
achievements. We are under no duty to update any of the forward-looking statements
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after the date of this Memorandum to conform them to actual results or to changes in our
expectations. All representations, projections, estimates, or statements (either written,
stated, or implied) of revenues, costs, specific performance, or other items listed in this
business plan or during any discussions with COMPANY NAME HERE owners,
managers, or employees are only good faith projections. COMPANY NAME HERE
makes no warranties to the success of this endeavor, either express or implied.

Outstanding Capital Stock
Authorized, Issued and Outstanding Common Stock
As of November 30, 2001, the authorized stock of the @sists of
Shares of common stock and a ferred Stock.
As of November 30, 2001, shar k and equivalents
have been issued on a fully diluted basis

Options

COMPANY N 00,000 shares of common stock reserved for
issuance, upon exercise ions, under our 2001 Stock Plan. As of Nwe
IO

30, 2001, there tions to purchaseatotalof
common st

Suitability Criteria

Each investor must represent in writin that |t I|f|es as an “accredited investor”
as such term is defined in Rule 501(a)%@f R mulgated under the 1933 Act
(and/or appllcable state regulatlons if i scope) and that Investor falls within

arked below. To be an accredited
the following categories at the time of the

gPfor the specific purpose of acquiring the Interest, with total assets in
ess of $5,000,000;

2) Anindividual who is a managing member or executive officer of the
Company;

3) A natural person whose individual net worth, or joint net worth with that
person’s spouse, at the time of his purchase exceeds $1,000,000;

© Copyright 20xx COMPANY NAME HERE, Inc. All Rights Reserved

CONFIDENTIAL



25

4) A natural person who had an individual income in excess of $200,000 in each
of the two most recent years or joint income with that person’s spouse in
excess of $300,000 in each of those years and has a reasonable expectation of
reaching the same income level in the current year;

5) A trust, with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the Interest, whose purchase is directed by a
sophisticated person as described in Rule 506(b)(2)(ii) under the Securities
Act;

6) An entity in which all of the equity owners are accredited invegtor

7) A bank as defined in Section 3(a)(2) of the Securltleg raeting in its
individual or fiduciary capacity;

8) A savings and loan association or other deflned in Section
3(a)(5)(A) of the Securities n |ts individual or fiduciary
capacity;

9) A broker or dealer registere ursuant to Section 15 of the Securities
Exchange Agt 0
10) Ani as defined in Section 2(13) of the Securiti e
t company registered under the Investmen Q&
@ i ‘ @ e& 48) of the
Investment Company Act of 1940;

A business development company as de
13) A small business investmefjco icensed by the U.S. Small Business
Administration under 10 c) @r (d) of the Small Business Investment

Act of 1958;

14) A plan es ntained by a state, its political subdivision or any
age ntality%f a state or its political subdivisions, for the benefit
fi s, with assets in excess of $5,000,000;

)A oyee benefit plan within the meaning of the Employee Retirement
ome Security Act of 1974 in which the investment decision is made by a
plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank,
savings and loan association, insurance company or registered investment
advisor, or an employee benefit plan with total assets in excess of $5,000,000
or, if a self-directed plan, the investment decisions are made solely by persons
who are accredited investors;

16) A private business development company as defined in Section 202(a)(22) or
the Investment Advisers Act of 1940.
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